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Name of Offering ([ check if this is an amendment and name has changed, and indicate change.).
Lion Capital Fund I1, L.P.

Filing Under (Check box{es) that apply:y 3 Rule 504 O Rule 505 Rule 506 O Secton4(6) O ULOE
Type of Filing: B New Filing ] Amendment

I L A% BASICIDENTIEICATION,DATAY G at i T P e in ]

1. Enter the information requested about the issuer |

! Name of Issuer  {[] check if this is an amendment and name has changed, and indicate change.)
Lion Capital Fund 11, L.P.

Address of Executive Offices (Number and Street, City, State Zip Code) Telephone Number (including Area Code}
21 Grosvenor Place, London SW1X 7THF | 020-7201-2222
Address of Principal Business Operations (Number and Street, City, State and Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business: Private investment fund formed to acquire businesses, primarily in Europe, with the goal of capital

appreciation.

Type’ of Business Organization
! O corporation = Iimiteg partnership, already formed O other (please specify):
O business trust O limited partnership, to be formed
I
i Month Year
Actual or Estimated Date of Incorporation or Grganization: 0 3 0 7 & Actual [0 Estimated
Juris;dicﬂon of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for
State:CN for Canada; FN for other foreign jurisdiction ) u

GENERAL INSTRUCTIONS
Fedaral: . ‘
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering, A notice is deemed filed with the .8, Securities and

Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on

which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where fo File: L.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549, .

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be

photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes

thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need

not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: )

This natice shall be used to indicate reliznce on the Uniform Limited Offering Exemption {(ULOE) for sales of securities in those states that have adopted ULOE

and that have adopted this form. Issuers relying on ULOE misst file a separate notice with the Securities Administrator in each state where sales are to be, or

have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the PTpiRFOuAry(Tey many this form.

This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice conslifuicbha! pat | and must be
' APR 112007

corppleted.
‘THOMSON
ATTENTION FINANCIAL

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exoemption unless such exemption is predicated on the filing of a federal notice.

i

Potential persons who are to respond to the collections of information contained in this form are not required to respond unless the form
displays a currently valid OMB control number, SEC 1972 (2/197) 10f 8
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2, Enter the information requested for the following:
* | Each promoter of the issuer, if the issuer has been organized within the past five years; _
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;
Each executive officer and director of corporate |ssuers and of corporate general and managing partners of partnership issuers; and
Each general and managing partner of partnership i 1ssuers

-

-

| : |
Check Box(es) that Apply: [1 Promoter O Beneficial Owner [ Executive Officer [ Director [  General andfor
| ' | Managing Partner

Full Name {Last name first, if individual)
Lion Capital General Partner 11 LLP

I;Businesé or Residence Address  (Number and Street, Cily, State, Zip Code)

| 21 Grosvenor Place, London SW]X THF

ETT R U R Nyt o Wik i, e P T T e et Rt kT ol 4 G

Check Box(es) Lhat Apply ,rE] '-Promoter € E] Benef c:aIOwner[e"' £l Executwe Offi cer;;il:l Dnrector B
: TR Ty o e e R i v

el

3(‘ kLhil

CheckBox(es) that Apply: O Promoter (W] BeneﬁcnaIOwner O Executive Oficer [ Director [  General andfor
Director of General Partner of General Partner Managing Pariner

Full Name {Last name first, if individual) \

Lea, Lyndon
Business or Residence Address {Number and Street, City, Sléle, Zip Code)
21 Grosvenor Place, London SW1X 7HF

; ]pl r ’R“rﬂ j‘ ji’ ﬁ"r“&. A' "-u;- /‘a’," *I‘nl‘f IJFMML p.il..l? rr ﬁ & hct-ﬁf\i‘.lf ‘k‘& 4.“ ",i’ir‘ll' ..J-_F .4"""0‘], ‘. “_«._ " 'f"‘l Bj’ﬁ[&“‘l e = t,lﬁr {T)v :‘[1
Check Box(es) tha Apply 0. Promoterv.J , Beneﬁclal Owne El Exgc_;uu\(s Qfﬁce iR iji .nGeneral and.for ,:
o e Dlrector,nf General Partner ofeGeneral‘Partner ek T T.‘ 78

Full Name(Lasl name ﬁrst' i |nd|wdua!) r‘{ ¥

i ,|‘~

21 Grosvenor Place, Loridon SWIX 7HF

|
Check Box(es) that Apply: O Promoter OBeneficial Owner {1 Executive Officer R Director [l General andfor
Director of General Partner of General Partner Managing Partner

Full Name {Last name first, if individual) ‘
Darwent, Robert )

Business or Residence Address  (Number and Street, City, State, Zip Code)
21:Grosvenor Place, London SWi1X 7HF

'_0_]&. Al i|e‘F.rla\~.|L ot f:_
gcK

R

R
ox(es) lhat Apply u ) i

eﬁc! I Owner

il rJ' ‘ﬁ i ;i“f‘““; R
: i Dareclo

Full Name (Last name‘
TR
’ Ferran ’Jav:e 4

ErTEET
{Number,
RIS A

London SWIX: 7HF

SR L A
21 Grosvenor=Place, '#, i e eb

Check Box(es) that Apply: OO Promoter Oleeneficial Oévner O Executive Officer O Director [  General andior
| | Managing Partner

Full Name (Last name first, if individual)

B@Jsiness'or Residence Address  (Number and Street, City, Sta'te. Zip Code)
!
)
’ ‘ {Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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2. Whatis the minimum investment that will be accepted from any individual? (subject to waiver) €10,000,000
Yes No
?. Does the offering permit joint ownership of @ SINGIE UNI?..... 0. s e s s nrenes & (m|
4. Enter the information requested for each person who has been or will be paid or given, dlreclly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the cffering. Ifa
person lo be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
slates, list the name of the broker or dealer. If more than five (5} persons to be listed are associated persons of such a
|  broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
1 1
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer ‘
States in Which Person Listed Has Solicited or Intends to Solicit/Purchasers
{Check "All States” or check individual States)l O Al States
[AL] [AK] [AZ) [AR] [CA] (CO) IcTm [DE] [DC] [FL] [GA] {HI] (D]
(i [IN] [A] [KS] [KY] (LA] [ME] [MD] [MA] M {MN] (MS) [MO]
MT] ' [NE} [NV] [NH] iNJ] {NM] [NY] [NC] [ND] [OH] ([OK] [OR] [PA)
LIRN [SC] [SD] TN [TX] [UT] VTl VAl [WA] (wWv] wi w] [PR]
Full Name {Last name first, if individual) l
Busines§ or Residence Address (Number and Street, City, State! Zip Code)
i
N’ame of f\ssociated Broker or Dealer |
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual Stales)............................! .................................................................................................................... [ Al States
ALl Ak (A7) (AR] [CA} (caj €T [DE] (DC) (FL] [GA] (H) o)
i [IN] [1A] [KS] [KY] (LA] {ME] (MD] [MA] M1 (MN] MS] MO]
MT) [NE] INV] [NH] [NJ] [NM] [NY] INC] (ND] {OH] [CK] {OR] [PA]
 [RI] [SC] [SD] [TN] [vX] [Tl V] [VA] [WA) wv] Wi W] IPR]
Fll.lll Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State,'Zip Code}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Fl'urdmsers
(pheck Al States” or check indivIBUa! SALES) ...t 0O an States
! EAL] [AK) [AZ] {AR] [CA) {o19)] [CT] {DE} [C) (FL) [GA] (HN L8]
) ny « [N (Al [KS] [KY] LA [ME] (MD) (MA] M) fMN] MS] [MO]
[MT] [NEI (NV] (NH] NJ] (NM] [NY] INC] IND] [OH] [OK] [OR] [PA]
VAl [WA] Wv] Wi W] [PR]

R . [SC] (SDY {TN] [TX] {uT] vl
: : {Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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4. Enler the aggregate offering price of secun'ties inc!uded in this offering and the total amount

already sold. Enter "0" if answer is "none” or "zero." If the transaction is an exchange
[ offering, check this box O and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount Aiready
Type of Security Offering Price Sold*
Débt .................................................................................................................................................... $ $
Eq"uity ..................................................................................... ! ............................................................. $
O common O Preferred
Convertible Securities (INCluing WaIANES). ..............coovcveroee oo esseereesssssmsseensrnens B $
Partnership lnteres!s‘ﬁ 1,500,000,000 € 913,900,000
Otﬁer (Specify) ¥
| TO@ e ..€ 1,500,000,000 € 913,900,000
|
. Answer also in Appendix, Colurnn 3, if filing under ULOE.

‘ I
2.Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
l aggregale dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securilies and the aggregate dollar amount of their purchases on the total lines. Enter "0" if answer is "none"”

or" zercll
) Aggregate
. ' Number Dollar Amount
_ Investors of Purchases

l ACCTBAHEA NVESIONS ....cooerrreeennr e eeceens e s s s 44 € 913,900,000

NON-BCCredied INVESIOTS . ..uvuuncccervvsserececssiossseesicss oo l ........................................................... 0 $ 0
Total {for filings under Rule 504 only)........cccccoveveeeen. | ........................................................... 3
Answer also in Appendix, Column 4, if filing under ULOE.
3: If this fi iling is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the issuer,
lo date, m offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this offering.
Crass1fy securmes by type listed in Part C-Question 1.

] Type of Dollar Amount
Type of offering Security Sold
RUIB BOB ..ot s e b s e e s s N/A $ N/A

i Regulation Aottt ee e l ........................................................... N/A $ N/A

' .

b ORUIB B0 ettt s rnn | .......................................................... N/A $ N/A

I O A NA  § N/A

!4 a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this

lcffenng Exclude amounts relating solely to organization expenses of the issuer. The information may be given as

'subject to future contingencies. 1f the amount of an expenditure is not known, furnish an estimate and check the box
Ito the left of the estimate.
Transfer AGEN'S FEES........ci e s Os
Priniing and Engraving Costs| 0Os
LOGAN FEES. ...coccocercemercenmemenreeseeseeamsesesessm s cessss s ecesmns I .......................................................... = € 500,000
Accéunting Fees l s 0
Engineering Fees] Os 0
Sale$ Commissions (specify finders' fees separately) | ®m € 1,000,000*
Other EXpenses (Identify) ... .......mwmmiivrmmssssmnisismssssssnes | ......................................................... as 0
Total l B € 1,500,000*
*The General Partner will bear full economic responsibility for placement agent fees and establishment costs in excess of
€2,000,000.
| \ ;
t

|
|
|
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Mm OFFERIN_TPRICE"NUMBERYOEINVESTORS‘{EXPENSES’AND USE OF PROCEEDS AT

b. 'Enter the difference between the aggregate offering pnce given in response to Part C
- Question 1 and total expenses fummished in response to Part C - Question 4.a. This
: difference is the "adjusted gross proceeds to the issuer.” ... ®  €1,498,500,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. If the amounl for any purpose is not known,
fumtsh an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in
response to Part C - Question 4.b, ahove,
' Payments ta
Officers, Directors, ‘
‘ : & Affiliates Payments To
T . Others
Salaries and FEES ...ttt e oeee b emerees s enssenesesneeannee. BB * s
| Purchase of real estate! O s Os
Purchase, rental or leasing and installation of machinery and equipment .................. O s s
Caonstruction or leasing of plant buildings and facilities........\....oo...oooevceccererv e, O s Os
Acquisition of other businesses (including the value of securities involved in this
offenng that may be used in exchange for Ihe assets or securities of another
|ssuer pursuant to a merger) ... P : O s g s
Repayment ofmdebtedness] a s Os
Working capital l ...................... S O s Os
Other (specify) (Investment in securities) ‘ O s ®€ 1,498,500,000
i
COMIMA TOMIS .....coovcecrervareresserneresncrrsessesscessesssaseassessesssssrenses s ssssasmssssssasnsssssssasasesss X $ * X € 1,498,500,000
Tetal Payments Listed (column totals added) I @ € 1,498,500,000

L PR L Bl DX FE DERALYSIGNATURE S R A et ek

The ISSUBI' has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
sighature constitules an undertaking by the issuer to furnish to the LS, Securities and Exchange Commission, upon written request of its staff, the
;nfonnanon fumished by the issuer {o any non-accredited mves}or pursuant to paragraph {b)}(2) of Rule 502.

Issuer (Print or Type) Signature Date

Llon Capital Fund I, L.P. Marchﬂ( 2007
By Lion Capital General Partner I[ LLP, General Partner

By: Lion Capital LLP, its Manager

I :
Name {Print or Type) Title (Print or Type)
Lyndon Lea Director

*The General Partner will receive, annually in advance, an annual priority share of
proﬁts equal to 1.75% per annum of the totz] commitments (subject to reduction in
ce:rtam circumstances),

' 1

| ‘ ATTENTION
!

Intentianal misstaternents or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).




